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There is in the judicial practice a number of special “shareholders”, who have no 
legal requirements for the real shareholders and fail to completely exercise the 
shareholder’s right. The pseudonymous shareholder is one of the special 
“shareholders”. Although the issue of pseudonymous shareholder as a result of the 
pseudonymous investments is not clearly and unified specified in the Company Law 
and the relevant legal regulations of our country, it has formed a uniform judicial 
practice in various regions to deal with the dispute of shareholders about 
pseudonymous investments. However, the effect of identifying the shareholder status 
and relevant administrative dispute cases are falling into the difficult position, because 
the Company Law contains lots of contents of public law involving business 
registration, yielding to the system defects and different interpretations by each party 
and producing conflicts between the judgments results of the court and the specific 
administrative act implemented by the administrative organs. 
Starting from an issue arising from a case, this paper, in accordance with the 
fundamental theories of the Company Law, firstly defines the concept of 
pseudonymous shareholder and its characteristics, and analyzes the formation of 
pseudonymous shareholder as well as the relation between pseudonymous shareholder 
and the relevant concepts. Secondly, based on the theory of shareholder status 
identification, it discusses the identification evidence of shareholder status in 
pseudonymous investments by summary and analysis of judicial practice home. 
Moreover, it classifies the various disputes in relation to the pseudonymous 
shareholder, and determines the remedial methods and legal liabilities of each subject. 
Finally, it proposes strategies to solve disputes of pseudonymous shareholder through 
systemizing the problems existing in judicial practice. Based on the summary of 
relevant theoretical achievements, and in the combination of judicial practice 
experience, this paper aims to discuss the relevant legal issues about disputes of 
shareholder status identification of pseudonymous shareholder in the limited liability 
company for the purpose of promoting the communication and coordination on the 
issue of pseudonymous investment between the theory of the Company Law and the 
judicial practice of company. 
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引  言 
 1




















                                                        
① 为了便于表述，本文中的《公司法》均指于 2005 年 10 月 27 日经第十届全国人民代表大会常务委员会第















第一章  由案例引出的问题——G 公司股东资格确认纠纷 
第一节  案例介绍 
笔者在实践中曾遇到一则因冒名出资引发的股东资格确认纠纷案例①，简要
案情如下： 
2004 年 10 月 18 日，俞某、伍某和张某商议设立 M 公司并决议通过公司章
程，后经工商登记成立了 M 公司，俞某为 M 公司的法定代表人。 
2006 年 5 月 l8 日，伍某为设立 G 公司而制作了 G 公司章程和第一次股东会
决议各一份。该章程载明：G 公司注册资本为 100 万元人民币，伍某、俞某、张
某分别出资现金 20 万元、53 万元、27 万元，三人分别占注册资本的 20%、53%、




某县工商局申请办理公司工商登记有关事宜。G 公司于同年 7 月 26 日取得的《企
业法人营业执照》载明：公司注册资本为 100 万元，为实收资本，公司类型为有
限公司。同年 11 月 28 日，伍某之妻邹某三次共将 103 万元通过工商银行汇入 G
公司的账户，次日，R 会计师事务所出具《验资报告》，载明 G 公司已取得营业
执照，注册资金货币 l00 万元已到位。G 公司成立后，一直由伍某经营管理。M
公司与 G 公司于 2006 年 8 月 1 日、2007 年 8 月 1 日分别签订《烟花厂承包协议
书》，约定由 M 公司将竞买所得的原 P 厂厂区内的全部车间、厂房及仓库等发包
给 G 公司，俞某代表 M 公司，伍某代表 G 公司在上述两份协议书上签名。2008
年 2 月 29 日，M 公司作出由 M 公司向某县工商局申请变更 G 公司法定代表人
的股东会决议，俞某和张某在该决议上签字。 
此后，伍某与俞某和张某因股东资格产生纠纷，伍某以俞某与张某为被告，
于 2008 年 9 月向法院起诉，请求判决确认 G 公司为其个人独资企业。在诉讼中，
在法院依职权追加 G 公司为第三人之后，俞某向法院请求追加 M 公司为第三人，
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事人在七天内改正违法行为，并处以人民币 13.5 万元的罚款。 












具有 G 公司合法股东的资格。原告主张其妻邹某汇入的 103 万元是其全额出资
开办 G 公司，但邹某时任 M 公司的出纳，而 M 公司也是原、被告共同开办的公
司，因此，原告主张汇入 G 公司的 103 万元是其个人资金证据不足，理由不充
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